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^except H, are optionally substituted by 1 tcS 3 R groups; 
( f or where is as -CH2NR8 r1 ^ ^ and r8 may be taken together to form a 4-1 0 




r5 is -SR8, -(CH2)nC(0)R8 wherein n Is 0 or 1. Ci-Gfio alkyl. C2-C10 alkenyl, C2-C10 
alkynyl. -(CH2) m(C6-Cio a^D. or-(CH2)m(5-10 memberec/heteroary!), wherein m Is an 
integer ranging from 0 to 4, and wherein the foregoing R^y^roups are optionally substituted by 1 
to 3 groups; 

each r6 and R^ is independently H, hydrojqr, JCi-Cg alkoxy, C^-Cq alkyl. C2-C6 
alkenyl. C2-C6 alkynyl, -(CH2)m(C6-Cio aryl). or -(/H2)m(5-10 membered heteroaiyl), 
wherein m is an integer ranging from 0 to 4; 

each r8 is independently H. C-j-Cio 3\kA. C2-C10 alkenyl. C2 -C-iq alkynyl. 
_(CH2)qCR''''R''2(CH2)rNR''^R'^'* wherein q sfnd r are each independently an integer ranging 
from 0 to 3 except q and r are not both 0, ■<Cfi2)^\i^6-^^0 ^^)- °' -(CH2)m(5-10 membered 
heteroaryl), wherein m is an integer ranging^Trom 0 to 4, and wherein the foregoing r8 groups, 

membered monocyclic or polycyclic sa^rated ring or a 5-10 membered heteroaryl ring, wherein 
said saturated and heteroaryi rings oDtionally include 1 or 2 heteroatoms selected from the 
group consisting of O, S and -NCRSv in addition to the nitrogen to which R^S and r8 are 
attached, said saturated ring optiorplly includes 1 or 2 carbon-carbon double or triple bonds, 
and said saturated and heteroarymngs are optionally substituted by 1 to 3 R^® groups; 
each R9 and R^O is independently H or C-j-Ce ail^yl; 

each r1 ^ r12^ r13 and r14 js independentiy seiected from the group consisting of H, 
C-i-Cio alkyl. -(CH2)m(C6-Ci/) aryl), and -{CH2)m(5-10 membered heteroaryl), wherein m is 
an integer ranging from 0 to 4, and wherein the foregoing r1 ^ , r1 2^ r13 gnd groups, 
except H, are optionally substituted by 1 to 3 R^l^ groups; 

or R^ ^ and r1 3 ar6 taken together to fomn -(CH2)p- wherein p is an integer ranging 
from 0 to 3 such that a 4-7 membered saturated ring is formed that optionally includes 1 or 2 
carbon-carbon double or triple bonds; 

or R''^ and R'^j are taken together to form a 4-10 membered monocyclic or polycyclic 

saturated ring or a 5-TO membered heteroaryl ring, wherein said saturated and heteroaryl rings 
/ 

optionally include 1 or 2 heteroatoms seiected from the group consisting of O, S and -N(R8)-, in 

/ 

addition to the nitrogen to which r13 and R^"* are attached, said saturated ring optionally 
includes 1 or 2 carbon-cartDon double or tripie bonds, and said saturated and heteroaryl rings 
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are optionally substituted by 1 to 3 R^® groups; 

r15 is H, C1-C^o alkyi, C2-C10 alkenyl. or cJc^q alkynyl, wherein the foregoing r15 
groups are optionally substituted by 1 to 3 substituefUs independently selected from the group 
consisting of halo and -0r9: 

each is independently selected froffi the group consisting of halo, cyano, nitro, 
trifluoromethyl. azido. -C(0)r17. -C(0)ORy -OClOjORl^. -NR6c(0)R7. -C(0)NRB r7, _ 
NR6r7, hydroxy, Ci-Cs alkyi, Ci-Cs alkofy, -(CH2)m(C6-Cio aryl)- and -(CH2)m(5-10 
membered heteroaryl). wherein m is an ihteger ranging from 0 to 4. and wherein said aryl and 
heteroaryl substltuents are optionally sObstituted by 1 or 2 substituents independently selected 
from the group consisting of halo, cyjSno, nitro, trifluoromethyl, azido, -C(0)R''7, -C(0)0R17, . 
OC{0)OR''7. -NR6C(0)R7, -C(0)MR6r7, -NR6r7, hydroxy, Ci-Ce alkyl. and Ci-Ce alkoxy; 

each R''7 is Independently selected from the group consisting of H, Ci-C-iq alkyl, C2- 
C10 alkenyl, C2-C10 alkynyl, -fPH2)mipQ-C^o aryl), and -(CH2)m(5-10 membered heteroaryl). 
wherein m is an integer rangmg from 0 to 4; 
with the proviso tham^ is not H where R^ is -CH2SRS. 

H (Amended) The compound of claimja^wherein R"" is hydroxy, r2 is hydroxy, R^ is - 
^ CH2NHR8 and r8 Is -(CH2) mC^e-Ci 0 aiyl) wherein m is an integer ranging from 0 to 4. 




(Amended) The compound of claim ^ Ivherein R'' is hydroxy, r2 is hydroxy. R^ is 
CH2NR''5r8 and R^S and R^ are taken together to fomn a 4-10 membered saturated ring. 




(Amended) The compound of daimja^wherein R^ is hydroxy, R^ is hydroxy. r3 is - 
CH2NR15r8 and r15 and r8 are taken together to form a 5-10 membered heteroaryl ring 
optionally substitute by 1 or 2 C^Cq alkyl groups. 



jO)^ (Twice Amended) The compound of claimj^^erein R^ is hydroxy, r2 is hydroxy, 
r3 is -CH2SRS, and r8 is selected from the group consisting of C-|-Cio a'kyl C2-C10 alkenyl 
and C2-C10 alkynyl, wherein said R^ groups are optionally substituted by 1 or 2 substrtuents 
independently selected from hydroxy, halo and C-j-Cg alkoxy. 
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\^^^ (Twice amended) The compound of dairry^wher^^ R"* Is H, acetyl or 
benzyioxycarbonyl. wherein is selected from the following: 





wherein is O, S or-N(R''5)-, r9 and R^^ are as defined in clainiX and the -0R9 group 
may be attached at any available carbon on the phenyl group. / 
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